EXHIBIT C

Balance sheets and supporting plant schedules for the most recent 12 months

period only, on an actual basis and on a pro forma basis in the form prescribed for
Statement A and B of FERC Form No. 1.
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EXHIBIT C

Actual and Pro Forma Balance Sheets and Supporting Plant Schedules
for the Most Recent Twelve-Month Period

Set forth herein are actual and pro forma balance sheets as of December 31, 1998, the
related notes, and a supporting plant schedule as of December 31, 1998. The pro forma balance
sheet has been prepared to reflect the acquisition of ComEd by Newco and certain other
significant transactions. Accordingly, the actual Balance Sheet as of December 31, 1998 has
been adjusted to give effect to the sale of ComEd's fossil generating stations, the annualized
effects of ComEd's issuance of’ tfansitional trust notes and use of the proceeds; the repurcha;se of
20.1 million shares of ComEd Common Stock subject to certain forward purchase contracts,
ComEd's expected repurchase of an additional approximate six million shares of ComEd
Common Stock prior to the closing of the acquisition and the purchase consideration and other

adjustments related to the acquisition of ComEd.

ComEd previously submitted similar pro forma information related to the sale of the
fossil generating stations as part of its Joint Application for the Sale of Jurisdictional
Transmission Facilities filed with FERC on July 22, 1999. The fossil sale information has been
updated to include the funding of certain environmental initiatives, pending the close of the sale
and interest income on the unused portion of the fossil sale proceeds received by ComEd at the

close. The fossil sale is currently expected to close in the fourth quarter of 1999.
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UTILITY PLANT

Utility Plant (101-107, 114)

{Less) Acc Hated Provision for Dap:
and Amortization (108, 111, 115)

Net Utility Plant

Nuclear Fuel (120.1-120 4, 120 6)

(Less) Ac Provision for A of
Nuclear Fuel Assemblies (120.5)

Net Nuclear Fuel

Net Utinty Plant

QIHER PROPERTY AND INVESTMENTS
Nonutiity Property (121)

(Lass) Accum. Provision for Deprec. for Nonutiily Property (122)

in A Ci

(123)
P (123.1)

N in Subsidiary C
Other invesiments (124)
Special Funds (125-128)

TOTAL Other Property and Invesiments

R AND A/ A T

Cash {131)

Special Deposits (132-134)
Working Funds (135)
Accounts Receivable (142-143)

(Less) Accumulated Provision for
Uncollectible Accounts-Credi (144)
Notes Receivable from A d Comp
Ac Recelvable from A Py
Materials and Supplies (151-154, 163)

Merchandiss {158)
Allowances (158.1, 158.2)
Prepayments (165)
and Divids Receivable (171)
Miscelaneous Current and Accrued Assets (174)

(145)
(146)

TOTAL Current and Accrued Assets

QEFERRED DERITS

U Debi Exp: (181)
Other Reguiaiory Assets (182.3)

TOTAL Assets snd Other Debits

Batance Sheey
Az of Decamber 31, 1908
ADJUSTMENTS
Fossil Sale Environmental Trust Tolal Fossit Sale Securttization Merger
Pro Forma Contrity. & Interest Pro Forma Pro Forma Pro Forma
— Acluaft) —Adiustment(2) =~ _onAvaNFunds(3) __ Adjustments _ __Adjusimenis(4) Adiusiments(5) Prg Forma

$ 27.779.004.818 $ (3.428,400,000) $ - $ (3.428,400000) § - $ (7.362,785753) $ 16.9A7.819,065
15,215,210,239 (2,198,648 900} (2,198,848 900} - {10,293,585,753) 2.722,975,586
3 12,583,794,579 3. 0 229,751, 100) $ - $ (1,229,751 100) 3 - $ 2,930,800,000 $ 14,264,843,4790
$  1,280,627,816 s . s s [ s $ 1200627018
024,713,785 - - . . . 824 713.785
[1 455,914,031 $ - $ ] . 3 . ] . § 455014031
$ 13019,708,610 $ (1,220751,100) _§ - $ _(1,220751,100) _§ - $ _2,930,800,000 $ 14.720,757,510
s 23,979,601 s (1,000,000) [ - H (1.000,000) $ - H - 1 22,979,691
7,485,890 . . . N . 7,485,890
08,355,885 - - - - R 98,355,885
27971451 - - - . . 27,971,451
2,272,306,703 - . - - - 2,272,396,703
$  2,430,189,620 [ {1,000,000) $ - 3 {1,000000) _$ - $ - $_2,429,189,620
s - $ 2.268,000,000 s - $ 2.268,000000 $ 50,300,000 H $  2.318.300.000
3.040,665,495 - . - (2.971,400,000) - 69,265,495
229,123 - - . . - 220.123
1,497,034,670 - . - . . 1,497 934,870
48,008,060 . - . . . 48,008,069
- 2,463,000,000 . 2,463,000,000 . - 2.463.000,000
7,353,601 - - . - - 7.353.801
363,123,488 (138,800,000) - (136,900,000) - - 226,223 468
1,354,556 . . . - - 1,354,556
3778 - - . - - 3178
18,470,662 {4.200,000) - (4.200,000) - . 14,270,862
4078 147,780,000 15,500,000 163,280,000 5,600,000 - 168,884,078
16,102,874 . - . . - 16,192,874

$ 4897324926 $ 4737680000 15,500,000 4753,180000 § {2915500000) '§ - § 6,735,004928
H 23,765,000 $ - H - - $ - H - $ 23,765,809
4,857,661,028 (3,014,700,000) 250,000,000 (2,764,700,000) . . 1,892,061,028
4,396,505 200,000 - 200,000 . . 4,596,505
56,751,763 (49,600,000) . (49,600,000) . . 7.151,763
46,780,777 . . . . . 46,760.777

— 1,086,406,046 72,200,000 - 72,200,000 - - 1,150,606046
6.875.761,028 991,900,000 $ 250,000,000 _§ (2,741,900,000) _§ - H - 3,133,861,928

£.20222905084, |3 515026900 3 266600000 § 7805280900 _§ (2915500000) _§ 2030600000 _§ 27,016,813,004
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PROPRIETARY CAPITAL

Common Stock Issued (201) f
Preferred Stock issued (204)

Premium on Caphtal Stock (207)

Other Paid-in Capital (208-211)

{Less) Capital Stock Expense (214)

Wem (Dohck) (213, 215.1, 216)
\ N ™

{Less) Reacquired Capital Stock (217)

TOTAL Proprietary Caphtal

LONG-TERM DEBT
Bonds (221)
(Less) Reacquived Bonds (222)
Adv from As: d Comp: 223
Other Long-Tesm Debt (224)
Unamortized Premium on Long-Term Debt (225)

{Less) Unamortized Discount on L.ong-Tenm Debt-DebM (226)

TOTAL Long-Tenn Debt

! TH

Obligations Under Capital Leases-Noncurent (227)

Accumiated Provision for inuries and Damages (228.2)
A [ and BoneMs (220.3)
(228.4)

F for P

Operating F
Accumutated Provision for Rate Refunds (226)

TOTAL Other Noncusrent Liabititles

CURRENT AND ACCRUED LIABLITIES

Notes Payable (231)

Accounts Payable (232)

A Paysble to A d Comp. 234)
Customer Deposits {235)

Tanes Accrued (238)

Interosl Accrued (237)

Oividends Oeclared (238)

Tan Collecions Payable (241)

Migceaiianecus Cusrent and Accrued Liabiles {242)
Obligations Under Capital Lesses-Current (243)

TOTAL Current and Accrued Lisbiities

[~ for G 252)

Tax Credus {255)
Accumuisted Deferred income Taxes (281-283)

TOTAL Deforred Cradits

TOTAL Lisbities and Other Cradits

08 (216.1)

Actua{ 1)

$ 2677951913
678,156,000
2,222.767.929
938,445
15,083,847
218,410,185
(41,767.438)

6,800,000

$,733,993,187

$  4,840,550.000
3.757,704,580
1,648,068,753
91,678

82,771,988

$ 0,984,25002)

$ 333,852,607
47.410817
853,256,618
1,392,638,170

13,000,000

$_2,840,158212

S 276,356.000
568,771,172
19.672.878
56,954,200
186,509,956
176,015,651
96,177,992
23,438,905
227,724,258
194,970,003

$ 1008501012

3 378,776
50.938.493
594,108,800
562,156,000
4,840,412 572

$ 6,035,962,650

A 202n905001

Commonweaith Edison Company

Balanca Shoot

As of Decomber 31, 1998

ADJUSTMENTS

Fossl Sale
Pro Forma
—Adustment(2}

3 . $

Enviconmental Trust
Contrib. & interest
on Avall Funds(3)

9,400,000

Total Fossk Sale Securitization
Pro Forma Pro Forma

Adjustments Adjusimenis{4)

3 . H .
. {609.200,000)
214,982,088 4,000,000

- 1,021,000,000

Pro Forma

—Adustments(S)

$ - $ 2677951913
68,958,000
5,550,131.207

Pro Forma

3.327,363.278

(938,445) -

. 15.663.047
(437,392.211) -
41,767,438 -

- 1,027,800,000

§ 205582088

$ 9,400,000

3 214,982,088 3 _{1,626,200,000)

$ (1,160,900,000)

b e v
.

—_—e

2,830,800,000 7,253,575.273

$  3.479.659,000

3,757,704 580
1.840,668,751
91.678
62,771,988

e e

$ . $
61,200,000

$ 8,823,350,02)

s . $ 333652607
414107
914,456,618
1,392,838.170

13,000,000

DS

3 61,200,000 3

$ 2,701,358,212

(85.920,850)

1,457.967,764

199.700.000

250,000,000

(92,800,000)

- $  (168,000,000)
164,079,050 45,600,000

1,365,187,764 {40,800,000)
- 63,200,000
- (28,400,000}

199,700,000 .

$ 104,358,000
778,450,222
19.6472.875
58,954,200
1.490.877.720
239.215.851
69,777,992
23.438.905
427424258
194,970,003

$ 1571740814

$ . $

(43.800,000)
(1,279,900,000}

3 157,200,000

98,900,000

$ (1,323,500,000)

$ 5150208900

§_ 98900000 _§_(1.224,600,000)

3 1778048014 § (128,400,000

(43,600,000)

e e

$ - $  3,400,137,828

378.776
B 50,830,493
- 594,108,800
. 918,858,009
- 3,667,412,572

{1,181,000,000}
$ -

$ - $ 4,831,192 650

3 263,500,000 $ 700,528,900  § (2,915,500000) 3§ 2 930,600,000 $.27,018,813,9684
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Exhibit C
Page 4 of 6

Commonwealth Edison Company
Notes to Pro Forma Balance Sheet

Actual data from the 1998 FERC Form No. 1.

The pro forma balance sheet reflects the following related to the sale of the fossil
generating stations as previously submitted:

Plant, fuel. material, prepayment and clearing accounts, as well as the regulatory asset
for impaired production plant, reflect December 31, 1998 balances. Coal reserves are
based on March 31, 1999 balances. These amounts will be adjusted to actual as of the
closing date of the sale. Excludes a minimal amount of distribution plant, the amount
of which is yet to be determined.

Reflects the sale of the stations and related items to an unregulated Unicom
subsidiary for the consideration of cash and notes receivable.

Selling and closing costs are estimated to be $75 million. Actual amounts may differ
and will be reflected in the final journal entries. '

The estimated regulatory assets for the satisfaction of coal contracts and severance
related costs assume a sale closing date of 9/30/99. Such amounts will be adjusted to
actual as of the closing date of the sale.

The Asset Sale Agreement provides for a purchase price adjustment for capital
expenditures on certain projects which are expected to be incurred prior to closing.
These expenditures are not included in the journal entries herein, but will be reflected
in the book value and the purchase price at the time of closing.

Potential effects of certain income tax issues are yet to be resolved.
The entries are limited to the entries that directly result from the fossil sale agreement
and should not be interpreted to represent an all inclusive listing of the impacts on

ComEd's financial statements.

The Special Assistant for Policy, Office of Finance, Accounting and Operations of the
FERC approved ComEd's proposed fossil sale journal entries on October 13, 1999.

Journal entry adjustments do not reflect income tax payments.

Reflects the funding of certain environmental initiatives, pending the close of the sale of
ComEd's fossil stations as required by the Illinois Public Utilities Act as amended in June
1999. In addition, the pro forma balance sheet reflects interest income on the unused
portion of the fossil sale proceeds received by ComEd at the close.
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The pro forma balance sheet reflects the annualized effects of ComEd's issuance and use
of proceeds from $3.4 billion of transitional trust notes initiated in December 1998. The
proceeds from the notes, net of transaction costs, were used, as required, to redeem or
repurchase debt and equity to lower ComEd's overall cost of capital. In 1999, ComEd
redeemed long-term debt and preference stock, reduced its outstanding short-term debt
and initiated a repurchase of its common shares as discussed below. In addition, ComEd
recorded an extraordinary loss related to such early redemptions of long-term debt and
recorded premiums paid in connection with the redemption of the preference stock.

ComEd entered into a prepaid forward purchase agreement with Unicom for the
repurchase of approximately 20.1 million shares of ComEd Common Stock to be settled
no later than February 2000, on either a physical (share) basis, or a net cash basis. The
terms of the agreement between ComEd and Unicom are identical to the terms of
Unicom's repurchase agreement with a financial institution. The amount at which the
arrangement can be settled is dependent primarily upon the average market price the
financial institution purchases Unicom shares, compared to the forward price per share.
Based on the terms of the Merger Agreement, prior to the consummation of the Merger
Transaction, Unicom expects to repurchase approximately six million additional shares of
Unicom Common Stock at prevailing market prices. Consistent with the Unicom
repurchase, ComEd will repurchase approximately six million additional shares of its
common stock prior to acquisition. The pro forma statement assumes that proceeds from
the December 1998 transitional trust notes will be used to fund the approximate 26.1
share repurchase of ComEd Common Stock.

Under the terms of the Merger Agreement, Unicom will cease to exist and its
subsidiaries, including ComEd, will become subsidiaries of Newco. The pro forma
balance sheet reflects the effect of the acquisition of ComEd under the purchase method
of accounting. A pro forma adjustment has been made to recognize goodwill which
reflects the excess of the purchase consideration over the assumed value of ComEd's
assets and liabilities. The pro forma statement does not reflect potential adjustments to
ComEd's assets and liabilities to reflect fair value. Actual goodwill recorded upon
consummation will consider the fair value of ComEd's assets and liabilities at that future
date, including the fair value of ComEd's nuclear generating stations, and may differ
significantly from the amount recorded in the pro forma statement. The pro forma
adjustments also reflect the elimination of accumulated depreciation, retained earnings
and paid-in capital on ComEd's books in accordance with purchase accounting as
prescribed by GAAP. The pro forma statement excludes the effects of expected annual
cost savings and revenue enhancements resulting from the combination of the companies.




Commonwealth Edison Company
Estimated Effects of Merger Pro Forma Adjustments
As of December 31, 1998
(Thousands of Dollars)

Elimination of _ Elimination of
Acc. Prov. For Amortization ' Recordation  Acc. Prov. For
Depreciation of Goodwill Net . of Goodwill Depreciation Net
(A/C 108, 111)(1) (AIC 115) Adjustment (AIC 114)(2)  (A/C 101)(1) Adjustment
$ (12,238,999) $ 75200 $ (12,163,799) $ 3,006,000 §(12,238,999) $§ (9,232,999)

(1) The pro forma adjustments reflect the elimination of accumulated

depreciation on ComEd's books in accordance with purchase accounting as
prescribed by GAAP.

(2) A pro forma adjustment has been made to recognize goodwill which reflects
the excess of the purchase consideration over the assumed value of ComEd's
assets and liabilities. The pro forma statement does not reflect potential
adjustments to ComEd's assets and liabilities to reflect fair value. Actual
goodwill recorded upon consummation will consider the fair value of ComEd's
assets and liabilities at that future date, including the fair value of ComEd's
nuclear generating stations, and may differ significantly from the amount
recorded in the pro forma statement. '

9 Jo 9 33ed
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EXHIBIT D

A statement of all known contingent liabilities except minor items such as damage
claims and similar items involving relatively small amounts, as of the date of the
application.




EXHIBIT D

Statement of All Known Contingent Liabilities

Set forth herein is a copy of pages 123.31-123.33 of ComEd's FERC Form No. 1 for the
year ended December 31, 1998 and a copy of pages 37 through 40 of Unicom's/ComEd's

Form 10-Q for the quarterly period ended September 30, 1999.
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Form !
Name of Respondent This Report Is: Dafe of Report | Year of Report
Commonweaith Edison Compan 1 An Original 0. Da. Yr
e | Pey (2 % A Resubmission 04/30/1999 Dec. 31, 1998

NOTES TO FINANCIAL STATEMENTS (continued)

Purchase commitments, principally related to construction and nuclear fuel, approximated
$335 million at December 31, 1998. In addition, ComEd has substantial commitments for the
purchase of coal as indicated in the following table.

Contract Period Commitment (1)
Black Butte Coal Co. 1999-2000 $ 434
Decker Coal Co. 1999-2014 478
Other commitments 1999-2000 38
$ 8950

(1) In millions of dollars, excluding transportation costs. No estimate
of future cost escalation has been made.

ComEd's coal costs are high compared to thogse of other utilities. ComEd's western coal .
contracts and its rail contracts for delivery of the western cocal provide for the purchase
of certain coal at prices substantially above currently prevailing market prices.

ComEd is a member of Nuclear Electric Insurance United (NEIL) which provides insurance
coverage against property damage and associated replacement power costs occurring at
member's nuclear generating facilities. All companies insured with NEIL are subject to
retrospective premium adjustments if losses exceed accumulated reserve funds. Capital has
been accumulated in the reserve funds such that ComEd would not be liable for any single
incident. However, ComEd could be subject to assessments in any policy year for each of
three types of coverage provided. The maximum assessments are approximately $53 million
for primary property damage, $73 million for excess property damage and $22 million for
replacement power. Prior to January 1, 1998, the primary property damage coverage
described was provided by Nuclear Mutual Limited, another mutual insurance company which
merged into NEIL. The merger did not affect ComEd's obligations or coverage.

The NRC's indemnity for public liability coverage under the Price-Anderson Act is
supported by a mandatory industry-wide program under which owners of nuclear generating
facilities could be assessed in the event of nuclear incidents. Based on the number of
nuclear reactors with operating licenses, ComEd would currently be subject to a maximum
assessment of $1,145 million in the event of an incident, limited to a maximum of $130
million in any calendar year. )

In addition, ComEd participates in the American Nuclear Insurers Master Worker Program,
which provides coverage for worker tort claims filed for bodily injury caused by the
nuclear energy hazard. This program was modified, effective January 1, 1998, to provide
coverage to all workers whose "nuclear-related employment" began on or after the
commencement date of reactor operations. ComEd will not be liable for a retrospective
assessment under this new policy. However, ComEd is still subject to a maximum
retroactive assessment of up to $36 million in the event losses incurred under the small

FERC FORM NO. 1 (ED. 12-96) Page 12331
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NOTES TO FINANCIAL STATEMENTS (continued)

numoer cf policies in the old program exceed accumulated reserves.

During 1989 and 1991, actions were brought in federal and state courts in Colorado against
ComEd and Cotter Corporation, a ComEd subsidiary, (Cotter) seeking unspecified damages and
injunctive relief based on allegations that Cotter has permitted radiocactive and other
hazardous material to be released from its mill into areas owned or occupied by the
plaintiffs resulting in property damage and potential adverse health effects. With
respect to Cotter, in 1994 a federal jury returned nominal dollar verdicts against Cotter
on eight bellwether plaintiffs' claims in the 1989 cases, which verdicts were upheld on
appeal. The remaining claims in the 1989 actions have been settled and dismissed. On
July 15, 1998, a jury verdict was rendered in Dodge v. Cotter (United States District
Court for the District of Colorado, Civil Action No. 91-Z-1861), a case relating to 14 of
the plaintiffs in the 1391 cases. The verdict against Cotter included compensatory and
punizive damages totaling approximately $3 million (not including prejudgment interest,
which has not yet been calculated, and which Cotter anticipates may bring the total award
to under $6 million), together with medical monitoring. The matter is currently on
appeal. Although the other 1591 cases will necessarily involve the resolution of numercus
contested issues of fact and law, ComEd's determination is that these actions will not
have a material impact on its financial position or results of operations.

ComEd is involved in administrative and legal proceedings concerning air quality, water
quality and other matters. The outcome of these proceedings may require increases in
future construction expenditures and operating expenses and changes in operating
procedures. ComEd is or is likely toc become a party to proceedings initiated by the U.S.
Environmental Protection Agency, state agencies and/or other responsible parties under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended,
(CERCLA) with respect to a number of sites, including manufactured gas plants (MGP) sites,
or may voluntarily undertake to investigate and remediate sites for which it may be liable
under CERCLA.

ComEd generally did not operate MGPs as a corporate entity but did, however, acquire MGP
sites as part of the absorption of smaller utilities. Approximately half of these sites
were transferred to Northern Illinois Gas Company as part of a general conveyance in 1954.
ComEd also acquired former MGP sites as vacant real estate on which ComEd facilities have
been constructed. To date, ComEd has identified 44 former MGP sites for which it may be
liable for remediation. ComEd presently estimates that its costs of former MGP site
investigation and remediation will aggregate from $25 million to $150 million in
current-year (1999) dollars. It is expected that the costs associated with investigation
and remediation of former MGP sites will be incurred over a period not to exceed 30 years.
Because ComEd is not able to determine the most probable liability for such MGP costs, in
accordance with accounting standards, a reserve of $25 million has been included in other
noncurrent liabilities as of December 31, 1998 and 1997, which reflects the low end of the
range of ComEd's estimate of the liability associated with former MGP sites. In addition,
as of December 31, 1998 and 1997, a reserve of $8 million has been included in other
noncurrent liabilities, representing ComEd's estimate of the liability associated with
cleanup costs of remediation sites other than former MGP sites. Approximately half of
this reserve relates to anticipated cleanup costs associated with a property formerly used
as a tannery which was purchased by ComEd in 1973. ComEd presently estimates that its
costs of investigating and remediating the former MGP and other remediation sites,
pursuant to CERCLA and state environmental laws, will not have a material impact on its

FERC FORM NO. 1 (ED. 12-96) Page 123.32
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NOTES TO FINANCIAL STATEMENTS (continued)

financial position or results of operations. These cost estimates are based on currently
available information regarding the responsible parties likely to share in the costs of
responding to site contaminaticn, the extent of contamination at sites for which the
investigation has not yet been completed and the cleanup levels to which sites are
expected to have to be remediated.

The Illinocis Department of Revenue (IDR) has issued Notices of Tax Liability to ComEd
alleging deficiencies in Illinois invested capital tax payments for the years 1988 through
1996. The alleged deficiencies including interest and penalties totaled approximately $45
million as of December 31, 1998. ComEd has protested the notices, and the matter is
currently pending before the IDR's Office of Administrative Hearings. Interest will
continue to accrue on the alleged tax deficiencies. -

(22) Subsequent Events

ComEd redeemed the following preference stock, first mortgage bonds and sinking fund
debentures on January 19, 1999, January 27, 1999 and February 16, 1999, respectively.
Preference Stock

Shares
Series Outstanding Principal Amount
(Thousands of Dollars)

$8.40 750,000 $ 74,175
$8.38 750,000 73,566
$2.00 2,000,000 S1,560
$1.96 2,000,000 52,440
$1.90 4,249,549 106,239
$7.24 750,000 74,340
$9.25 450,000 45,000
$8.85 187,500 18,750
$8.40 Series B 240,000 23,838
$8.20 142,845 14,285

11,519,894 $§534,193

FERC FORM NO. 1 (ED. 12-96)

Page 123.33




Exhibit D
Form 10-Q

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 1999
OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission Registrant; State of Incorporation; IRS Employer
File Number Address; and Teiephone Number Identification No.

1-11375 UNICOM CORPORATION 36-3961038
(an lllinois corporation)
37th Floor, 10 South Dearborn Street
Post Office Box A-3005
Chicago, lliinois 60690-3005
312/394-7399

1-1839 COMMONWEALTH EDISON COMPANY 36-0938600
(an Hinois corporation)
37th Floor, 10 South Dearborn Street
Post Office Box 767
Chicago, lllinois 60690-0767
312/394-4321

Indicate by check mark whether the registrants (1) have filed all reports required to be filed by
Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months, and (2)
have been subject to such filing requirements for the past 90 days. Yes i~ _ No

Common Stock outstanding at October 31, 1999:
Unicom Corporation_ 217,516,983 shares
Commonwealth Edison Company 213,973,242 shares
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UNICOM CORPORATION AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEMENTS—Continued

(21) Commitments and Contingent Liabilities. Purchase commitments, principally related to
construction and nuclear fuel, approximated $511 million at September 30, 1999, comprised of $468
million for ComEd, $38 million for UT Holdings and $5 million for Unicom Energy Services. In addition,
ComEd has substantial commitments for the purchase of coal. Upon completion of the transactions
contemplated in the Asset Sale Agreement with EME, ComEd expects to enter into arrangements to
assign or seftle a substantial portion of the coal purchase commitments. See “Management's
Discussion and Analysis of Financial Condition and Results of Operations,” subcaption “Liquidity and
Capital Resources—UTILITY OPERATIONS—Construction Program,” for additional information
regarding ComEd’s purchase commitments.

ComEd is a member of NEIL which provides insurance coverage against property damage and
associated replacement power costs occurring at members’ nuclear generating facilities. All companies
insured with NEIL are subject to retrospective premium adjustments if losses exceed accumulated
reserve funds. Capital has been accumulated in the reserve funds such that ComEd would not be
liable for any single incident. However, ComEd could be subject to assessments in any policy year for

37
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UNICOM CORPORATION AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEMENTS—Continued

each of three types of coverage provided. The maximum assessments are approximately $53 million
for primary property damage, $73 million for excess property damage and $22 million for replacement
power.

The NRC'’s indemnity for public liability coverage under the Price-Anderson Act is supported by a
mandatory industry-wide program under which owners of nuclear generating facilities could be
assessed in the event of nuclear incidents. Based on the number of nuclear reactors with operating
licenses, ComEd would currently be subject to a maximum assessment of $1,145 million in the event
of an incident, limited to a maximum of $130 million in any calendar year.

In addition, ComEd participates in the American Nuclear Insurers Master Worker Program, which
provides coverage for worker tort claims filed for bodily injury caused by the nuclear energy hazard.
This program was modified, effective January 1, 1998, to provide coverage to all workers whose
“nuclear-related employment” began on or after the commencement date of reactor operations.
ComeEd will not be liable for a retrospective assessment under this new policy. However, ComEd is
still subject to a maximum retroactive assessment of up to $36 million in the event losses incurred
under the small number of policies in the old program exceed accumuiated reserves.

Three of ComEd's wholesale municipal customers filed a complaint and request for refund with
the FERC alleging that ComEd failed to properly adjust their rates, as provided for under the terms of
their electric service contracts, to track certain refunds made to ComEd's retail customers in the years
1992 through 1994. In the third quarter of 1998, the FERC granted the complaint and directed that -
refunds be made, with interest. ComEd filed and was granted a request for rehearing for purposes of
reconsideration with the FERC. If the order is upheld, ComEd must make refunds within 15 days of
the resolution for rehearing. ComEd’'s management believes an adequate reserve has been
established in connection with this case.

During 1989 and 1991, actions were brought in federal and state courts in Colorado against
ComEd and Cotter seeking unspecified damages and injunctive relief based on allegations that Cotter
has permitted radioactive and other hazardous material to be released from its mill into areas owned
or occupied by the piaintiffs resulting in property damage and potential adverse health effects. With
respect to Cofter, in 1994 a federal jury returned nominal dollar verdicts against Cotter on eight
plaintiffs’ claims in the 1989 cases, which verdicts were upheld on appeal. The remaining ciaims in the
1989 actions have been settled and dismissed. On July 15, 1998, a jury verdict was rendered in Dodge
v. Cotter (United States District Court for the District of Colorado, Civil Action No. 91-Z-1861), a case
relating to 14 of the plaintiffs in the 1991 cases. The verdict against Cotter and in favor of the plaintiff,
after an amended judgement was issued March 11, 1999, totaled approximately $6 million, including
compensatory and punitive damages, interest, and medical monitoring. The matter is currently on
appeal. Oral argument was heard in the Tenth Circuit Court of Appeals on September 23, 1999. A
decision is expected before the end of the year. A case involving the next group of plaintiffs is set for
trial in federal district court in Denver on October 2, 2000. Although the other 1991 cases will
necessarily involve the resolution of numerous contested issues of fact and law, Unicom and ComEd’s
determination is that these actions will not have a material impact on their financial position or resuits
of operations. '

In August 1999, three class action lawsuits were filed against ComEd related to a series of service
interruptions during the summer of 1999. The combined effect of these events resulted in over 100,000
customers losing service. On August 12, 1999, service was interrupted to ComEd customers on the
near north and near west side of the City’s central business district. While major commercial customers
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were affected, all service was restored on the same date. The class action complaints have been
consolidated and seek to recover damages for personal injuries and property damage, as well as
economic loss for these events. Further, ComEd initiated expedited claim settiements for those with
primarily food spoilage claims. Conditional class certification has been approved by the Court for the
sole purpose of exploring settiement talks. The lawsuits are pending in the Circuit Court of Cook
County where the next status hearing is scheduled for November 15, 1999. ComEd's management
believes adequate reserves have been established in connection with these cases.

Following the above-referenced series of service interruptions, the ICC opened a three-phase
investigation of the design and reliability of ComEd's transmission and distribution system. At the
conclusion of each phase of the investigation, the ICC will issue a report that will include specific
recommendations for ComEd and a timetable for executing the recommendations. The final phase of
the investigation is expected to conclude in early 2001.

ComEd is involved in administrative and legal proceedings conceming air -quality, water quality
and other matters. The outcome of these proceedings may require increases in future construction
expenditures and operating expenses and changes in operating procedures. ComEd and its
subsidiaries are or are likely to become parties to proceedings initiated by the U.S. EPA, state
agencies and/or other responsible parties under CERCLA with respect to a number of sites, including -
MGP sites, or may voluntarily undertake to investigate and remediate sites for which they may be liable
under CERCLA.

ComEd generally did not operate MGPs as a corporate entity but did, however, acquire MGP sites
as part of the absorption of smaller utilities. Approximately half of these sites were transferred to
Northern lllinois Gas Company as part of a general conveyance in 1954. ComEd also acquired former
MGP sites as vacant real estate on which ComEd facilities have been constructed. To date, ComEd
has identified 44 former MGP sites for which it may be liable for remediation. ComEd presently
estimates that its costs of former MGP site investigation and remediation will aggregate from $25
million to $150 million in current-year (1999) dollars. It is expected that the costs associated with
investigation and remediation of former MGP sites will be incurred over a period not to exceed 30
years. Because ComEd is not able to determine the most probable liability for such MGP costs, in
accordance with accounting standards, a reserve of $25 million has been included in other noncurrent
liabilities on the Consolidated Balance Sheets as of September 30, 1999 and December 31, 1998,
which reflects the low end of the range of ComEd's estimate of the liability associated with former MGP
sites. In addition, as of September 30, 1999 and December 31, 1998; a reserve of $8 million has been
included in other noncurrent liabilities on the Consolidated Balance Sheets, representing ComEd’s
estimate of the liability associated with cleanup costs of remediation sites other than former MGP sites.
Approximately half of this reserve relates to anticipated cleanup costs associated with a property
formerly used as a tannery which was purchased by ComEd in 1973. These cost estimates are based
on currently available information regarding the responsible parties likely to share in the costs of
responding to site contamination, the extent of contamination at sites for which the investigation has
not yet been completed and the cleanup levels to which sites are expected to have to be remediated.
ComEd is currently re-evaluating its environmental remediation strategies. The final results of this re-
evaluation cannot be determined at this time, but could result in an increase to the estimated liability.

The IDR has issued Notices of Tax Liability to ComEd alleging deficiencies in lllinois invested
capital tax payments for the years 1988 through 1997. The alleged deficiencies, including interest and
penalties, totaled approximately $51 million as of September 30, 1999. ComEd has protested the
notices, and the matter is currently pending before the IDR’s Office of Administrative Hearings. Interest
will continue to accumulate on the alleged tax deficiencies.
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On March 22, 19899, ComEd reached a settiement agreement with the City to end the arbitration
proceeding between ComEd and the City regarding the January 1, 1992 franchise agreement and a
supplemental agreement between them. Under the terms of the settlement agreement, the pending
arbitration is to be dismissed with prejudice and the City is to release ComEd from all claims the City
may have under the supplemental agreement. The settlement agreement was approved by the City
Coauncil on May 12, 1999.

As part of the settiement agreement, ComEd and the City have agreed to a revised combination
of ongoing work under the franchise agreement and new initiatives that will result in defined
transmission and distribution expenditures by ComEd to improve electric service in the City. The
settlement agreement provides that ComEd wiil be subject to liquidated damages if the projects are
not completed by various dates, unless it is prevented from doing so by events beyond its reasonable
control. ComEd’s current construction budget considers these projects, and therefore, no changes to
that budget are expected. In addition, ComEd and the City established an Energy Reliability and
Capacity Account, into which ComEd deposited $25 million following the effectiveness of the
settlement agreement and ComEd has conditionally agreed to deposit up to $25 miliion at the end of
each of the years 2000, 2001 and 2002, to help ensure an adequate and reliable electric supply for
the City.

The 1997 Act also committed ComEd to spend at least $2 billion through 2004 on transmission
and distribution facilities outside of the City and $250 million in environmental funding initiatives,
pending the close of the fossil plant sale.
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EXHIBIT E

Actual and Pro Forma Income Statement for the Most Recent Twelve-Month Period

Set forth herein are actual and pro forma income statement for the year ended
December 31, 1998 and the related notes. The pro forma income statement has been prepared to
reflect the acquisition of ComEd by Newco and certain other significant transactions.
Accordingly, the actual Income Statement for the year ended December 31, 1998 has been
adjusted to give effect to the sale of ComEd's fossil generating stations, the annualized effects of
ComEd's issuance of transitional trust notes and use of the proceeds, the repurchase of 20.1
million shares of ComEd Common Stock subject to certain forward purchase contracts, ComEd's
expected repurchase of an additioﬁal approximate six million shares of ComEd Common Stock
prior to the closing of the acquisition and the purchase considération and other adjustments

related to the acquisition of ComEd.

ComEd previously submitted similar pro forma information related to the sale of the
fossil generating stations as part of its Joint Application for the Sale of Jurisdictional
Transmission Facilities filed with FERC on July 22, 1999. The fossil sale information has been
updated to incl}lde the funding of certain environmental initiatives, pending the close of the sale
and interest income on the unused portion of the fossil sale proceeds received by ComkEd at the

close. The fossil sale is currently expected to close in the fourth quarter of 1999.
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nc atemen
Twelve Monthy Ended December 31, 1998
ADJUSTMENTS
Fossid Sale Envwonmental Tiust Yotal Fossi Saie Meiger
Pro Forma Contrio & Interest Pro Forma Pro Forma
UTILITY OPERATING INCOME Actuai(1) Adjustment(2) on Avad Funds(3} Adjusiments Adjustments{4) Adjustments{5) Pro Forma
Operating Revenues (400) S 7.135879.302 $ - S H s $  7.135879302
Opaerating Expsnses
Operation Expenses (401) $ 3353857108 s 91,055 806 3 H 91,055 806 s $ 3445012914
Mantenance Expenses (402) 788,080,587 {176,976 756) - {176.976.756) 611,103 801
Depieciation Expense (403) 868.911.203 (91,348,900) - (91,348.900) 171,562,303
Amontization & Depietion of Utity Plant (404-405) 3,726,170 - - - 3,726,770
Amontization of Utilty Plant Acq. Adj (406) . - - 75,200,000 75,200 000
ization of C Exp (407) (1.138,154) - - - . (1.138,154)
Reguistory Debits (407 3) 65,210,900 3,330.600,000 (250,000,000} 3,080,600.000 3,145,810.900
Reguiatory Credtts (407 4) . (3.283,400,000) - (3.283,400 000) (3.283,400.000)
Taxes Other Than income Taxes (408 1) 697,220,520 (21,000.000) - {21.000.000) 676.220,520
Income Taxes - Federal (409 1) 287 442,413 1,176,717,008 1.176.717 009 1,464,159 422
- Other (409 1) 52,455,037 233,618, 54) 253818 543 306,273,580
P tor D Taxes (410 1) 303.377.346 12,300,000 - 12,300 000 315,677,346
{Less) Provision for Deferred income Taxes-Credgt (411 1) 260,897,650 1,383,100.000 {98.900.000) 1,284,200 000 1.545.097 650
! Tax Creds Ady Net (411 4) (27.714.985) 3,600 000 - 3.600.000 (24,114 983)
{Less) Gans from Owspostion of Utity Plant (411 6) 4399717 - - - . - 4399707
Losses from Dispostion of Utity Plamt (411 7) 51027 . - . - - 51027
(Less) Gains from Emission Allowances (411 8) 41,495 544 - - - - - 41,495 544
TOTAL Uity Operating Expenses 3 6,084, 786,861 $ (87,734 297} 3 (151,100,000} 3 (238834297} _§ 3 75200000  _§ 5921152 564
Net Utilty Operating Income $ 1,051,092 441 3 87,734 297 3 151, 100,000 $ 238 834 297 $ s _ {75,200 000} $ 1214726738
THER { AN TION:
Othes Income:
¥ “r '
income From Nonutity Operations-Other (415-418) 3 {307.314) $ - $ . 3 . 3 - $ - s (307.314)
Equity in Eamings of Subsidary Companies (418.1) 2,562,530 - - - - - 2,562,530
and Dividend & (419) 13,310,996 147,780,000 15,500,000 163,280,000 6,600,000 - 182,190,996
Aliowance for Other Funds Used During Construction (419 1) 6,959,092 - - - - - 6,959,092
Misced Nonopsrating (421) 50,627.044 . . - - . 50.627 044
Gan on Disposition of Property (421.1) 15,467,354 - - - - - 15,467,354
TOTAL Other Income s 88,619,702 3 147,760,000 $ 15,500,000 $ 163,280000 _$ 5,600,000 [ - $ 257,499,702
Other income Deductions:
Loss on Disposition of Property (421 2) s 9.970.965 - S - $ - s - $ - $ 9,970,965
Deductions (426 1-426 5) {10,640,958) - 250,000,000 250,000,000 - - 239,359,042
TOTAL Other income Deductions $ {669,993} $ - 3 250,000,000 3 250,000,000 $ - 3 - s 249,330,007
Taxes App 1o Othes and Dedi
Taxes Other Than income Taxes (408 2) 3 638,627 $ - H - $ - H . s - 3 638627
income Taxes - Federal (409 2) (44,908,227) 48,087,612 {76,300,000) (28,212,388} {18,700,000) - {91.620.615)
- Other (409 2) (7.903,314) 10,344,600 {16.500,000) (6.155,400) {4.006.000) - (10.058.714)
Provision for D d Taxes (410 2) 95,467,768 18,700,000 - 18,700,000 - - 114,167,768
{Less) Prowt for O d Yaxes-Credit (411 2) 36,135,565 - - - - - 36,135,565
! £t Tax Credit Adj - Net (411.5) 12,107,000 . 147,200,000) - {47,200,000) : - 159307,000
TOTAL Taxes on Other income and Deductions §_(4s47711) § 29832212 3 _ (92800000) _§  (62867,788) § (22700000} _§ : § (90,515499)
Net Other income and Deductions s 94,237,406 $ 117847788 $ (141,700,000} _$§ (23852212) §$ 26300000 % - $ 98,685,194
INTEREST CHARGES
Interest on Long-Term Debt (427) H 486,746,739 s - $ - H . $ 63,200,000 $ - $ 549,946,739
A of Debt D t and Expense (428) 5,431,500 . - . - - 5,421,500
Amortization of Loss on Reacquired Debt {428.1) 4,954,818 - - - . - 4954818
(Less) Amortization of Premium on Debt-Credd (429) 12,751 - . . . . 17,754
Intarest on Debt 10 Associated Companies (430) 38,402,265 - - - - - 38,403,265
Other interest Expenss (431) 25,110,600 - - - - . 25,110,600
{Less) Allowsnce for Borrowed Funds
Used During Canstruction-Credd (432) 9505366 : - S - - 9,505,366
Net intarent Gherges 3 __sunes § - 3 - 3 - 3 e320000 % : § _ 614323,805
EXTRAORDINARY ITEM
Less Extrsordinary Deductions (435) $ - 3 - $ - $ - % 45,600,000 $ - $ 45,600,000
incoms Tanes - Federal and Other (409.3) - - - - 18,000,000 . 18,000,000
Rom After Taxes 3 - s - [ - - 27,600,000 - 27,600,000
Net income {L.oss) 3$ 534,206 042 $ .. 208,502,005 $ 9 400 000 $ 214962085 _§ (62500000} |} {15,200000) § 671488127




M
()

3)

Exhibit E
Page 3 of 4

Commonwealth Edison Company
Notes to Pro Forma Income Statement

Actual data from the 1998 FERC Form No. 1.

The pro forma income statement reflects the following related to the sale of the fossil
generating stations as previously submitted:

Plant, fuel, material, prepayment and clearing accounts, as well as the regulatory asset
for impaired production plant, reflect December 31, 1998 balances. Coal reserves are
based on March 31, 1999 balances. These amounts will be adjusted to actual as of the
closing date of the sale. Excludes a minimal amount of distribution plant, the amount
of which is yet to be determined.

Reflects the sale of the stations and related items to an unregulated Unicom
subsidiary for the consideration of cash and notes receivable.

Selling and closing costs are estimated to be $75 million. Actual amounts may differ
and will be reflected in the final journal entries. ’

The estimated regulatory assets for the satisfaction of coal contracts and severance
related costs assume a sale closing date of 9/30/99. Such amounts will be adjusted to
actual as of the closing date of the sale.

The Asset Sale Agreement provides for a purchase price adjustment for capital
expenditures on certain projects which are expected to be incurred prior to closing.
These expenditures are not included in the journal entries herein, but will be reflected
in the book value and the purchase price at the time of closing.

Potential effects of certain income tax issues are yet to be resolved.
The entries are limited to the entries that directly result from the fossil sale agreement
and should not be interpreted to represent an all inclusive listing of the impacts on

ComEd's financial statements.

The Special Assistant for Policy, Office of Finance, Accounting and Operations of the
FERC approved ComEd's proposed fossil sale journal entries on October 13, 1999.

Journal entry adjustments do not reflect income tax payments.

Reflects the funding of certain environmental initiatives, pending the close of the sale of
ComEd's fossil stations as required by the Illinois Public Utilities Act as amended in June
1999. In addition, the pro forma balance sheet reflects interest income on the unused
portion of the fossil sale proceeds received by ComEd at the close.
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The pro forma income statement reflects the annualized effects of ComEd's issuance and
use of proceeds from $3.4 billion of transitional trust notes initiated in December 1998.
The proceeds from the notes, net of transaction costs, were used, as required, to redeem
or repurchase debt and equity to lower ComEd's overall cost of capital. In 1999, ComEd
redeemed long-term debt and preference stock, reduced its outstanding short-term debt
and initiated a repurchase of its common shares as discussed below. In addition, ComEd
recorded an extraordinary loss related to such early redemptions of long-term debt and
recorded premiums paid in connection with the redemption of the preference stock.

ComeEd entered into a prepaid forward purchase agreement with Unicom for the
repurchase of approximately 20.1 million shares of ComEd Common Stock to be settled
no later than February 2000, on either a physical (share) basis, or a net cash basis. The
terms of the agreement between ComEd and Unicom are identical to the terms of
Unicom's repurchase agreement with a financial institution. The amount at which the
arrangement can be settled is dependent primarily upon the average market price the
financial institution purchases Unicom shares, compared to the forward price per share.
Based on the terms of the Merger Agreement, prior to the consummation of the Merger

Transaction, Unicom expects to repurchase approximately six million additional shares.of

Unicom Common Stock at prevailing market prices. Consistent with the Unicom
repurchase, ComEd will repurchase approximately six million additional shares of its
common stock prior to acquisition. The pro forma statement assumes that proceeds from
the December 1998 transitional trust notes will be used to fund the approximate 26.1
million share repurchase of ComEd Common Stock.

Under the terms of the Merger Agreement, Unicom will cease to exist and its
subsidiaries, including ComEd, will become subsidiaries of Newco. The pro forma
income statement reflects the effect of the acquisition of ComEd under the purchase
method of accounting. A pro forma adjustment has been made to recognize goodwill
which reflects the excess of the purchase consideration over the assumed value of
ComEd's assets and liabilities. The pro forma statement does not reflect potential
adjustments to ComEd's assets and liabilities to reflect fair value. Actual goodwill
recorded upon consummation will consider the fair value of ComEd's assets and
liabilities at that future date, including the fair value of ComEd's nuclear generating
stations, and may differ significantly from the amount recorded in the pro forma
statement. The pro forma adjustments also reflect the elimination of accumulated
depreciation, retained earnings and paid-in capital on ComEd's books in accordance with
purchase accounting as prescribed by GAAP. The pro forma statement excludes the
effects of expected annual cost savings and revenue enhancements resulting from the
combination of the companies. )




EXHIBIT F

An analysis of retained earnings for the period covered by the income statements
referred to in Exhibit E.
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Statement of Retained Earnings

Set forth herein is a copy of pages 118-119 of ComEd’s FERC Form

No. | for the year ended December 31, 1998.




Rame of Respondenl

T s A B
Commonwsaith Edison Company

1998
A Resubmission 047301999 Dec. 31.

———

STA

1. Report ali changes in appropnated retained eamings, unappropriated retained sarnings, and unappropriated undistributed
subsidiary eamnings for the yeafr.
2. Each credit and debit during the year should be identified as to the retained eamings account in which recorded (Accounts 433, 438

- 438 inclusive). Show the contra primary account affactad in column (b)

3. State the purpose and amount of each reservation or appropriation of retained eamings.

4. List first account 439, Adjustments to Retained Eamings, reflecting adjustments to the opening balance of retained eamings. Foliow
by credit, then debit items in that order.

5. Show dividends for each class and series of capital stock.

6. Show separately the State and Federal income tax effect of items shown in account 439, Adjustments to Retained Eamings.

7. Explain in a footnote the basis for determining the amount reserved or appropriated. If such reservation or appropriation is to be
recurrent, state the number and annual amounts to be reserved or appropriated as well as the totals eventually to be accumulated.

8. If any notes appearing in the report to stockholders are applicabie to this statement, include them on pages 122-123.

No. item “°“fn?§§'em
(a) {b) ©)

UNAPPROPRIATED RETAINED EARNINGS (Account 216)
1[ Balance-Beginning of Year

2| Changes

3| Adjustments to Retained Eamings (Account 439)
4| Credtt

5| Credtt
[
7
]
]

Cradt

Credit

Credit
TOTAL Creaits to Retained Eamings (ACCL 439)
70| Debit Excess of reaempbon pnce over stated vaiue of preference $tock retired 1 154,190
11[ Debi. Wrkte-off Of preferencs stock expenses 214 140,978
12| Debit

14| Debit
15[ TOTAL Debits (0 Retamed EAmmgs (AcCL. 439) 295,188 |
16| Balance Transferrad from INCOMe (ACCOUNT 433 less Account 418.1) 591,643,512
17| Appropnations of Retained Eamings (AccL 436)
18] Transfer to appropnated retained eamings -

19| for payment of preferred and common stock dividends . 218 584,206,041

" —Z2[TOTAL Appropriations of Retaned Eamings (Acct. 436) 554,206,041 |
23] Dvidends Deciared-Prefermed Stock (AcCount 437)

TOTAL Owvidends Declared-Prefermed Stock (Acct. 437)
Dividends Decianed-Common Stock (ACCount 438)

2RIk~

38{ TOTAL Dvidenas Deciared-Common Stock (Acct. 438) il
37| Transfers rom Acct 216.1, Unapprop. Undstib. Subsiaty Eamings 31,285979
38(Balance - End of Year (Total 1,9,15,16.22.29.36.37) 361,355,392 |

FERC FORM NO. 1 (ED. 12-96) Page 118




[Rame of Respondent [ vearofReporl
Commonweailth Edison Company Dec. 31, 1998
S1A
1. Report all changes in appropriated retained eamings, unappropnated retained eamings, and unappropriated undistributed
subsidiary earnings for the year. ‘

2. Each credit and debit during the year should be identified as to the retained earnings account in which recorded (Accounts 433, 436
- 439 inciusive). Show the contra primary account affected in column (b)

3. State the purpese and amount of each reservation or appropristion of retained eamings.

4. List first account 439, Adjustments to Retained Eamings, reflecting adjustments to the opening balance of retained eamings. Follow
by credit, then debit items in that order.

5. Show dividends for each class and series of capital stock.

6. Show separately the State and Federal income tax effect of items shown in account 439, Adjustments to Retained Eamings.

7. Explain in a footnote the basis for determining the amount reserved or appropriated. If such reservation or appropriation is to be
recurrent, state the number and annual amounts to be reserved or appropriated as well as the totals eventually to be accumuisted.

8. If any notes appearing in the report to stockhoiders are applicable to this statement, include them on pages 122-123,

No. item
(@)
APPROPRIATED RE TAINED EARNINGS (Account 215)
39| Balance-Beginning of Year
40 Appropnations of Retained Eamings fof Future Dividend Payments (436) 594,206,041 |

41| Dividends deciared on Common Stock (438)
42| Dividends deciared - preferred and preference stock (437)

ry)
44
45[ TOTAL Appropriated Retaned Eamings (Account 215) S0, 788577 |
APPROP. RETAINED EARNINGS - AMORT. Reserve, Federal (Account 215.1)
46| TOTAL Approp. Retained Eamings-Amort. Resarve, Federsl (Acct. 215.1)
47| TOTAL Approp. Retaned Eamings (AccL 215, 215.1) (Total 45,46) 579,765,577 |
48[ TOTAL Retaned Eamings (Acct. 215, 215.1, 216) (Total 37.38) 18,410,1
UNAPPROPRIATED UNDISTRIBUTED SUBSIDIARY EARNINGS (Account 216.1)
49] Batance-Beginning of Year (Debi of Credk) 13,043,980
|~ 50| Equiy in Earmings for Year (CrecR) (Account 418.1) 2,582,530 |
51] (Less) Dividends Receved (Debit) 31,285,979
52
53| Balance-End of Year (1otal lines 49 thru 52) 41,767,438 |

FERC FORM NO. 1 (ED. 12-96) Page 119




EXHIBIT G

Attached hereto is a copy of the related application of ComEd submitted to the
Nuclear Regulatory Commission on December 21, 1999. ComEd requests waiver
of the the requirement to file the notice of transfer of assets which will be filed
with the Illinois Commerce Commission in the near future.




Mr Olinver D Kungsies Jr
President and Chiet Nuclear Officer 10 CFR 50 80

Nuclear Generation Group 10 CFR 50 90

Commonweulth Edison Company
1400 Opus Place

Downers Grove, IL 60515-5701 c E I

December 20, 1999

U.S. Nuclear Regulatory Commission
ATTN: Document Control Desk
Washington, DC 20555-0001

Braidwood Station, Units 1 and 2
Facility Operating License Nos. NPF-72 and NPF-77 .
NRC Docket Nos. STN 50-456 and STN 50-457 $

Byron Station, Units 1 and 2
Facility Operating License Nos. NPF-37 and NPF-66
NRC Docket Nos. STN 50-454 and STN 50455

Dresden Nuclear Power Station, Units 1, 2 and 3
Facility Operating License Nos. DPR-2, DPR-19 and DPR-25
NRC Docket Nos. 50-10, 50-237 and 50-249

LaSalle County Station, Units 1 and 2
Facility Operating License Nos. NPF-11 and NPF-18

NRC Docket Nos. 50-373 and 50-374

Quad Cities Nuclear Power Station, Units 1 and 2
Facility Operating License Nos. DPR-29 and DPR-30
NRC Docket Nos. 50-254 and 50-265

Zion Nuclear Power Station, Units 1 and 2
Facility Operating License Nos. DPR-39 and DPR-48

NRC Docket Nos. 50-295 and 50-304

Subject: . - Application for License Transfers and Conforming Administrative
License Amendments

Pursuant to 10 CFR 50.80, “Transfer of Licenses,” Commonwealth Edison
(ComEd) Company requests NRC consent to the transfer of ComEd's interests in
the Facility Operating Licenses for Braidwood Station, Units 1 and 2; Byron
Station, Units 1 and 2; Dresden Nuclear Power Station, Units 1, 2 and 3; LaSalle
County Station, Units 1 and 2; Quad Cities Nuclear Power Station, Units 1 and 2;




December 20, 1999
U. S. Nuclear Regulatory Commission
Page 2

and Zion Nuclear Power Station, Units 1 and 2. These interests would be
transferred by ComEd to a new generating company, GENCO, to be formed in
connection with the proposed merger of Unicom Corporation (Unicom), the
parent company of ComEd, and PECO Energy Corporation (PECQ). The actual
name of GENCO will be provided to the NRC as soon as it is determined, which
will be well in advance of the time requested for NRC approval of the proposed
license transfers.

ComkEd requests that the NRC consent to these transfers and authorize GENCO
to possess, use, and operate the nuclear facilities under essentially the same
terms and conditions included in the present operating licenses. No physical
changes will be made to any of these facilities as a result of the merger, and
there will be no change in day-to-day operation of the facilities. In addition,
pursuant to 10 CFR 50.90, “Application for Amendment of License or
Construction Permit,” ComEd requests NRC approval of certain administrative
amendments to conform the operating licenses and Technical Specifications (TS)
for the above nuclear stations to refiect the proposed transfers.

On September 22, 1999, Unicom and PECO entered into a merger agreement.
The merger will result in the formation of a new holding company, Exelon
Corporation (Exelon), which will be registered under the Public Utility Holding
Company Act of 1935. As a result of the merger, the existing utility and non-
utility businesses of Unicom and PECO will be organized into subsidiaries of
Exelon.

Exelon will have several subsidiaries, including ComEd, PECO, and GENCO.
ComEd will remain an lllinois regulated public utility that will continue to perform
its current transmission and distribution (T&D) functions. PECO will remain a
Pennsylvania regulated public utility that will continue to perform its current T&D
functions. GENCO will be a Pennsylvania corporation that will own, operate, and
market power from the electrical generating units currently owned and operated
by PECO and ComEd, and will engage in power marketing operations. GENCO
will also acquire PECO's ownership interest in AmerGen Energy Company, LLC
(AmerGen). ComEd and PECO will obtain all or part of their generation supply
from GENCO.

PECO will separately apply to the NRC for consent to direct license transfers for
the nuclear stations currently owned and/or operated by PECO. AmerGen also
will be submitting separately a request for NRC consent to the transfer of PECO's
. interest in AmerGen to GENCO.

ComEd's and PECO’s existing nuclear organizations and personnel will be
assigned to GENCO, and the nuclear employees will become employees
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of GENCO or a wholly-owned subsidiary of GENCO. A Nuclear Group (NG) will
be created within GENCO to operate the nuclear units that are owned and
operated by ComEd and PECO. Oliver D. Kingsley, Jr., the current President
and Chief Nuclear Officer (CNO) of ComEd's Nuclear Generatlon Group, will
become the President and CNO of the GENCO NG. The NG management team,
including the respective Site Vice Presidents, will be responsible for safe nuclear
operations. It will establish standards, programs and processes, provide support,
and exercise oversight to maintain safe and reliable operation of the nuclear
units. The existing onsite organizations will remain essentially unchanged as a
result of the creation of the NG.

The merger and the creation of the GENCO NG will bring together two strong
and experienced nuclear management teams. In integrating the current nuclear
management teams and organizations of ComEd and PECO, the GENCO NG
will maintain effective programs, processes, and management controls, mcludmg
the adoption of best practices, to meet high standards for safe and reliable
nuclear operation. The NG will, to the extent practicable, standardize processes
and work practices across the organization. In addition, ComEd has previously
implemented thirteen Strategic Reform Initiatives for its nuclear units, focusing
the organization on operating fundamentals such as operational excellence,
material condition, and regulatory required programs. These initiatives have
been fundamental to ComEd's success in achieving and sustaining high levels of
performance at its plants. All nuclear operations will be guided by the operating
principles embodied by these initiatives. Specifically, the management approach
that supports these initiatives, which includes an emphasis on high standards,
clearly defined responsibilities, accountability, and top performance, will be
applied by the GENCO NG senior management team to all of the nuclear units
operated by GENCO.

The attached application contains the information as required by 10 CFR 50.80
to demonstrate that:

(1)  GENCO will possess the requisite technical and financial
qualifications to own and operate these facilities;

(2) GENCO will not be owned, controlled, or dominated by an alien, a
. foreign corporation or a foreign government;

(3) The proposed transfers and conforming administrative
amendments do not raise any significant safety or regulatory
issues; and

(4) The proposed transfers do not require antitrust review by the NRC.




